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Blgg••t for A44itional Inforaation

Dear Mr. Caton:

Enclosed pursuant to Andree Ellis' request, in triplicate,
are the following items:

1. Security Agreement (Exhibit 7.1A)

2. The list of personal property to be purchased by Chame
leon (Exhibit 1.lA)

3. The Land Lease Agreement between the Long Estate and
North Star Communications (recently assumed by Landrum
Enterprises, Inc.)

4. The assignment of the above styled lease agreement
(Exhibit 3.3D)

5. The Deed of Trust on the building in Bay City (7.1B)

Should any questions arise in connection with this matter,
kindly communicate directly with the undersigned.

Respectfully submitted,
/

cc: Ms. Andree Ellis (via hand delivery)
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SECURITY AGREEMENTu ,,',nao I '$II (.,. ....

THIS SECURiTY AGREEMENT (this "Agreement"~ , 1995 is made

by CHAMELEON RADIO CORPORATION, a Teus corporation (the "Grantor"), with an office at

_____________ to LANDRUM ENTERPRISES, INC., a Texas corporation

(the "Secured Party"), with an office at 1905 West Loop, EL Campo, Teus 77437.

WITNESSETH:----------
WHEREAS, on even date herewith Grantor and Secured Party are entering into an

,- Agreement of Purchase and Sale of Assets (the "Purchase Agreement") betwee:g Grantor as Buyer and

Secured Party as Seller;

WHEREAS, as partial consideration for the assets to be purchased by Grantor under the

Purchase Agreement, Grantor on even date herewith is executing a Promissory Note in the principal

amount of$100,000.00 in favor ofSecured Party (the "Promissory Note"); and

WHEREAS, in order to secure payment of the Promissory Note, and as a material

inducement to the Secured Party to enter into the Purchase Agreement and accept the Promissory

Note in partial consideration for the assets to be purchased by Grantor under the Purchase

Agreement, Grantor desires to grant the security interest contemplated by this Agreement;

NOW, THEREFORE, in consideration of the premises and other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the Grantor hereby

agrees as follows:

SECTION 1. Defined Terms and Related Matters.

(a) The capitalized terms used herein which are defined in the Purchase Agreement or

the Promissory Note and not otherwise defined herein shall have the meanings specified

therein.



(b) .The words "hereof", "herein" and "hereunder" and words of similar import when

used in this Agreement shall refer to this Agreement as a whole and not to any particular

provision ofthis Agreement.

(c) UnieBB otherwise defmed herein or in the Purchase Agreement or the PrOmiB80ry

Note, the terms defined in Article 9 of the Uniform Commercial Code as currently in effect in

the State ofTexas are used herein as therein defined.

SECTION 2, Grant of Security, The Grantor hereby aBBigns and pledges to Secured

Party, and hereby grants to Secured Party a security interest in, all of the Grantor's right, title and

interest in and to the following, whether presently held or hereafter acquired (the "Collateral"):

(a) All equipment in all of its forms, wherever located, now or hereafter existing

(including, but not limited to, all office machines, antennae, transmitting, broadcasting and
~

receiving facilities and equipment, control room facilities and equipment, generators and

amplifiers), and all parts thereof and all accessions thereto (any and all such equipment, parts

and accessions being the "Equipment"),

(b) All inventory in all of its forms, wherever iocated, now or hereafter existing

(including, but not limited to, (i) all materials, supplies and replacement parts and tapes,

recorded programs and commercials and Grantor's library of records, tapes and recordings,

(ii) goods in which the Grantor has an interest in mass or a joint or other interest or right ofany

kind (including, without limitation, goods in which the Grantor has an interest or right as

consignee), and (iii) goods which are returned to or repossessed by the Grantor), and all

accessions thereto and products thereof and documents therefor (any and all such inventory,

accessions, products and documents being the "Inventory");

(c) All accounts, contract rights, chattel paper, instruments, general intangibles and

other obligations of any kind, now or hereafter existing, whether or not arising out of or in

connection with the sale or lease of goods or the rendering of services, and all rights now or

hereafter existing in and to all security agreements, leases, and other contracts securing or

otherwise relating to any such accounts, contract rights, chattel paper, instruments, general
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intangibles or obligations (any and all such accounts, contract rights, chattel paper,

instruments, general intangibles and obligations being the "Receivables", and any and all such

leases, security agreements and other contracts being the "Related Contracts");

(d) All rights, licenses, permits and authorizations i88ued by any regulatory agency,

trademarks, tradenames, service marks, copyrights, franchises and other intangible personal

property of Grantor (including, without limitation, the right to use the call letters of the

Station) (any and all such rights, licenses, permits, authorizations, trademarks, tradenames,

service marks; copyrights and other intangible personal property being the "Intangibles"); and

(e) All proceeds of any and all of the foregoing Collateral (including, without

limitation, proceeds which constitute property of the types described in clauses (a), (b), (c) and

(d) of this Section 2) and, to the extent not otherwise included, all paFents under insurance

(whether or not Secured Party is the loss payee thereof), or any indemnity, warranty or

guaranty, payable by reason of loss or damage to or otherwise with respect to any of the

foregoing Collateral

The inclusion of proceeds in this Agreement does not authorize the Grantor to sell,

dispose ofor otherwise use the Collateral in any manner not specifically authorized hereby.

SECTION 3. Security for Obligations. This Agreement secures the prompt and

complete (a) payment of all obligations of the Grantor to the Secured Party now or hereafter existing

under the Promissory Note and (b) performance and observance by the Grantor of all covenants and

conditions contained in the Promissory Note, whether for principal, interest, fees, expenses or

otherwise (all such obligations, covenants and conditions described in the foregoing clauses (a) and (b)

being hereinafter collectively referred to as the "Obligations").

SECTION 4. Grantor Remains Liable. Anything herein to the contrary

notwithstanding, (a) the Grantor shall remain liable under the contracts and agreements included in

the Collateral to the extent set forth therein to perform all of its duties and obligations thereunder to

the same extent as if this Agreement had not been executed, (b) the exercise by Secured Party of any of

the rights hereunder shall not release the Grantor from any of its duties or obligations under the
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eontraets and agreements included in the Collateral, and (e) Secured Party shall not have any

obligation or liability under the eontracts and agreements ineluded in the Collateral by reason of this

Agreement, nor shall Secured Party be obligated to perform any of the obligations or duties of the

Grantor thereunder or to take any aetion to collect or enforce any claim for payment assigned

hereunder.

SECTION 5. Representations and Warranties. The Grantor represents and warrants as

follows:

(a) All of the Equipment and Inventory are located at the places specified in the

Schedule attached hereto. The chief place of business and chief executive office of the Grantor

and the office where the Grantor keeps its records concerning the Receivables, and all originals

ofall chattel paper which evidence Receivables, is located at the address first specified above for
~

the Grantor. None ofthe Receivables is evidenced by a promissory note or other instrument.

(b) The Grantor owns the Collateral free and clear of any lien, security interest,

charge or encumbrance except for the security interest created by this Agreement. No effective

financing statement or other instrument similar in effect covering all or any part of the

Collateral is on file in any recording office, except such as may have been filed in favor of

Secured Party relating to this Agreement.

(c) The Grantor has exclusive possession and control of the Equipment and Inventory.

(d) This Agreement creates a valid and perfected first priority security interest in the

Collateral, securing the payment and performance of the Obligations, and all filings and other

actions necessary or desirable to perfect and protect such security interest have been duly

taken.

(e) No authorization, approval or other action by, and no notice to or filing with, any

governmental authority or regulatory body is required either (i) for the grant by the Grantor of

the security interest granted hereby or for the execution, delivery or performance of this

Agreement by the Grantor or (ii) for the perfection of or the exercise by Secured Party of its
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·.
rights and remedies hereunder, other than the filing of financing statements with the Secretary

ofState ofthe State ofTeus and the County Clerk ofMatagorda County, Tens.

SECTION 6. fwther Ayurances. (a) The Grantor agrees that from time to time, at the

expense of the Grantor, the Grantor will promptly execute and deliver all further instruments and

documents, and take all further action, that may be necessary or desirable, or that Secured Party may

reasonably request, in order to perfect and protect any security interest granted or purported to be

granted hereby or to enable Secured Party to exercise and enforce its rights and remedies hereunder

with respect to any Collateral. Without limiting the generality of the foregoing, the Grantor will:

(i) mark conspicuously each document included in the Inventory and each chattel paper included in

the Receivables and each Related Contract and, at the request of Secured Party, each of its records

pertaining to the Collateral with a legend, in form and substance satisfactory to Secured Party,.,
indicating that such document, chattel paper, Related Contract or Collateral is subject to the security

interest granted hereby; (ii) if any Receivable shall be evidenced by a promissory note or other

instrument or chattel paper, deliver and pledge to Secured Party hereunder such note, instrument or

chattel paper duly endorsed and accompanied by duly executed instruments of transfer or assignment,

all in form and substance reasonably satisfactory to Secured Party; and (iii) execute and file such

financing or continuation statements, or amendments thereto, and such other instruments or notices,

as may be necessary or desirable, or as Secured Party may reasonably request, in order to perfect and

preserve the security interests granted or purported to be granted hereby.

(b) The Grantor hereby authorizes Secured Party to file one or more financing or

continuation statements, and amendments thereto, relative to all or any part of the Collateral without

the signature of the Grantor where permitted by law. A carbon, photographic or other reproduction of

this Agreement or any financing statement covering the Collateral or any part thereof shall be

sufficient as a financing statement where permitted by law.

(c) The Grantor will furnish to Secured Party from time to time statements and

schedules further identifying and describing the Collateral and such other reports in connection with

the Collateral as Secured Party may reasonably request, all in reasonable detail.
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(d) Grantor will promptly notify Secured party of any chanp of its name, corporate

structure, or the address ofits principal place ofbusine.. or chiefexecutive office.

SECTION 7, As to Equipment and Inventory, The Grantor shall:

(a) keep the Equipment and Inventory (other than Inventory sold in the ordinary

course ofbusiness) at the places therefor specified in Section 5(a) or, upon 30 days' prior written

notice to Secured Party, at such other places in jurisdictions where all action required by

Section 6 shall have been taken with respect to the Equipment and Inventory;

(b) cause the Equipment to be maintained and preserved in the same condition, repair

and working order as when new, ordinary wear and tear excepted, and in accordance with any

manufacturer's manual, and shall forthwith, or in the case of any 1088 or damage to any of the

Equipment as quickly as practicable after the occurrence thereof, make or cause to be made all
"

repairs, replacements, and other improvements in connection therewith which are necessary or

desirable to such end; the Grantor shall promptly furnish to Secured Party a statement

respecting any 1088 or damage to any of the Equipment and will permit Secured Party and its

agents to inspect the Collateral at any time;

(c) pay promptly when due all property and other taxes, assessments and

governmental charges or levies imposed upon, and all claims (including claims for labor,

materials and supplies) against, the Equipment and Inventory, except to the extent the validity

thereof is being contested in good faith;

(d) not permit anything to be done that may impair the value ofany of the Equipment

and Inventory or the security intended to be afforded by this Agreement or permit the

Equipment or Inventory to become an accession to other goods; and

(e) cause all Inventory to be manufactured and produced in compliance with all

applicable laws.

SECTION 8. Insurance. (a) The Grantor shall, at its own expense, maintain insurance

with respect to the Equipment and Inventory in such amounts, against such risks, in such form and

with such insurers, as shall be satisfactory to Secured Party from time to time. Each insurance policy
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shall provide for all losses to be payable to Secured Party and the Grantor as co-payees. Each such

policy shall in addition (i) contain an endorsement or agreement by the insurer that any loss

thereunder shall be payable in accordance with the terms of the Policy notwithstanding any act or

negligence ofthe Grantor which might otherwise result in forfeiture of said insurance and the further

agreement of the insurer waiving all rights of set otT, counterclaim or deductions against Grantor,

(ii) provide that there shall be no recourse against Secured Party for payment of Premiums or other

amounts with respect thereto and (iii) provide that at least ten days' prior written notice of

cancellation or of lapse shall be given to Secured Party by the insurer. The Grantor shall, if so

requested by Secured Party, deliver to Secured Party original or duplicate policies of such insurance

and, as often as Secured Party may reasonably request, a report of a reputable insurance broker with

respect to such insurance. Further, the Grantor shall, at the request of Secured Party, duly execute
3

and deliver instruments of assignment of such insurance policies to comply with the requirements of

Section 6 and cause the respective insurers to acknowledge notice ofsuch assignment.

(b) Reimbursement under any liability insurance maintained by the Grantor

pursuant to this Section 8 may be paid directly to the person who shall have incurred liability covered

by such insurance.

(c) Upon the occurrence and during the continuance of any Event of Default, all

insurance payments in respect of such Equipment or Inventory shall be paid to and applied by Secured

Party as specified in Section 14(b).

SECTION 9. As to Receivables. (a) The Grantor shall keep its chief place of business

and chief executive office and the office where it keeps its records concerning the Receivables, and all

originals of all chattel paper which evidence Receivables, at the location therefor specified in

Section 5(a) or, upon 30 days' prior written notice to Secured Party, at such other locations in a

jurisdiction where all action required by Section 6 shall have been taken with respect to the

Receivables. The Grantor will hold and preserve such records and chattel paper and will permit

representatives of Secured Party at any time during normal business hours to inspect and make

abstracts from such records and chattel paper.

-7-



(b) Except as otherwise provided in this subsection (b), the Grantor shall continue to

collect, at its own expense, all amounts due or to become due the Grantor under the Receivables. In

connection with such collections, the Grantor may take (and, at Secured party's direction, shall take)

such action as the Grantor or Secured Party may deem necessary or advisable to enforce collection of

the Receivables; provided, however, that Secured Party shall have the right upon the occurrence and

during the continuance ofan Event of Default or an event which, with the giving of notice or the lapse

of time, or both, would become an Event of Default and upon written notice to the Grantor of its

intention to do so, to notify the account debtors or obligors under any Receivables of the assignment of

such Receivables to Secured Party and to direct such account debtors or obligors to make payment of

all amounts due or to become due to the Grantor thereunder directly to Secured Party and, upon such

notification and at the expense of the Grantor, to enforce collection of any such Receivables, and to
,)

adjust, settle or compromise the amount or payment thereof, in the same manner and to the same

extent as the Grantor might have done. After receipt by the Grantor of the notice from Secured Party

referred to in the proviso to the preceding sentence, (i) all amounts and proceeds (including

instruments) received by the Grantor in respect of the Receivables shall be received in trust for the

benefit of Secured Party hereunder, shall be segregated from other funds of the Grantor and shall be

forthwith paid over to Secured Party in the same form as so received (with any necessary

endorsement) to be held as cash collateral and either (A) released to the Grantor so long as no Event of

Default shall have occurred and be continuing or (B) if any Event of Default shall have occurred and

be continuing, applied as provided by Section 14(b), and (ii) the Grantor shall not adjust, settle or

compromise the amount or payment of any Receivable, or release wholly or partly any account debtor

or obligor thereof, or allow any credit or discount thereon, except with the prior written consent of

Secured Party.

SECTION 10. Transfers and Other Liens. The Grantor shall not: (a) sell, assign (by

agreement, operation oflaw or otherwise) or otherwise dispose ofany of the Collateral, except for sales

of Inventory in the ordinary course of business; or (b) create or suffer to exist any Lien upon or with

respect to any ofthe Collateral, except for the security interest created by this Agreement.
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SECTION 11. Secured party Appointed Attorney-in-Fact· Effective upon the

occurrence ofan Event of Default or an event which, with the giving of notice or lapse of time or both,

would become an Event of Default, the Grantor hereby irrevocably appoints Secured party the

Grantor's attorney-in-fact, with full authority in the place and stead of the Grantor and in the name of

the Grantor, Secured Party or otherwise, from time to time in Secured Party's sole discretion, to take

any action and to execute any instrument which Secured Party may deem necessary or advisable to

accomplish the purposes of this Agreement (subject to the rights of the Grantor under Section 9),

including, without limitation:

(i) to obtain and adjust insurance required to be paid to Secured Party pursuant to

SectionS,

(ii) to ask, demand, collect, sue for, recover, compromise, receive and give acquittance
~

and receipts for moneys due and to become due under or in respect ofany ofthe Collateral,

(iii) to receive, endorse, and collect any drafts or other instruments, documents and

chattel paper, in connection with clause (i) or (ii) above, and

(iv) to file any claims or take any action or institute any proceedings which Secured

Party may deem necessary or desirable for the collection ofany of the Collateral or otherwise to

enforce the rights ofSecured Party with respect to any of the Collateral.

SECTION 12. Secured Party May Perform. If the Grantor fails to perform any

",-",. agreement contained herein, Secured Party may itself perform. or cause performance of, such

agreement, and the expenses of Secured Party incurred in connection therewith shall be payable by

the Grantor under Section 15.

SECTION 13. The Secured Party's Duties. The powers conferred on Secured Party

hereunder are solely to protect its interest in the Collateral and shall not impose any duty upon it to

exercise any such powers. Except for reasonable care in the custody of any Collateral in its possession

and the accounting for moneys actually received by it hereunder, Secured Party shall have no duty as

to any Collateral or as to the taking of any necessary steps to preserve rights against prior parties or

any other rights pertaining to any Collateral. The Secured Party shall be deemed to have exercised
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reasonable care in the custody and preservation ofany CoUateral in its poeeeaaion ifsuch Collateral is

accorded treatment substantially equal to that which Secured Party accords its own property, it being

understood that Secured Party shall not have any responsibility for taking any necessary steps to

preserve rights against any parties with respect to any Collateral.

SECTION 14. Remedies. Ifany Event ofDefault shall have occurred and be continuing:

(a) The Secured Party may exercise in respect of the Collateral, in addition to other

rights and remedies provided for herein or in the Promissory Note or otherwise available to it,

all the rights and remedies ofa secured party on default under the Uniform Commercial Code in

effect in the State ofTexas (as amended from time to time, the "Code") (whether or not the Code

applies to the affected Collateral) and Secured Party may also (i) require the Grantor to, and the

Grantor hereby agrees that it will at its expense and upon request of Secured Party forthwith,
~

assemble all or part of the Collateral as directed by Secured Party and make it available to

Secured Party at a place to be designated by Secured Party which is reasonably convenient to

both parties and (ii) without notice except as specified below, sell the Collateral or any part

thereof in one or more parcels at public or private sale, at any of Secured Party's offices or

elsewhere, for cash, on credit or for future delivery, and upon such other terms as Secured Party

may deem commercially reasonable. The Grantor agrees that, to the extent notice of sale shall

be required by law, at least ten (10) days' notice to the Grantor of the time and place of any

public sale or the time after which any private sale is to be made shall constitute reasonable

notification thereof. The Secured Party shall not be obligated to make any sale of Collateral

regardless of notice of sale having been given. The Secured Party may adjourn any public or

private sale from time to time by announcement at the time and place flIed therefor, and such

sale may, without further notice, be made at the time and place to which it was so adjourned.

(b) Any cash held by Secured Party as Collateral and all cash proceeds received by

Secured Party in respect of any sale of, collection from, or other realization upon all or any part

of the Collateral may, in the sole discretion of Secured Party, be held by Secured Party as

collateral for, and/or then or at any time thereafter applied (after payment of any amounts
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payable to Secured Party pursuant to Section 15) in whole or in part by Secured Party against,

all or any part ofthe Obligations in such order as Secured Party shall elect. Any surplus ofsuch

cash or cash proceeds held by Secured Party and remaining after payment in full of all the

Obligations shall be paid over to the Grantor or to whomsoever may be lawfully entitled to

receive such surplus.

(c) All rights and remedies of Secured Party expreseed herein are in addition to all

other rights and remedies posseBBed by Secured Party in the PromiBBOry Note and any other

agreement or instrument relating to the Obligations.

SECTION 15. Indemnity and Expenses.

(a) The Grantor hereby indemnifies Secured Party from and against any and all

claims, losses and liabilities growing out of or resulting from this Agreement (including,
~

without limitation, enforcement ofthis Agreement), except claims, 10888S or liabilities resulting

from Secured Party's gross negligence or willful misconduct. IT IS THE EXPRESS

INTENTION OF THE GRANTOR THAT SECURED PARTY SHALL BE

INDEMNIFIED AND HELD HARMLESS AGAINST ANY AND ALL LOSSES,

LIABILITIES, CLAIMS, DEFICIENCIES, JUDGMENTS OR EXPENSES ARISING

OUT OF OR RESULTING FROM THE ORDINARY NEGLIGENCE (WHETHER SOLE

OR CONTRIBUTORY) OF SECURED PARTY.

(b) The Grantor will upon demand pay to Secured Party the amount of any and all

reasonable expenses, including the reasonable fees and disbursements of its counsel and of any

experts and agents, that Secured Party may incur in connection with (i) the administration of

this Agreement, (ii) the evaluation, appraisal, custody, preservation, use or operation of, or the

sale of, collection from, or other realization upon, any of the Collateral, (iii) the exercise or

enforcement of any of the rights of Secured Party hereunder or (iv) the failure by the Grantor to

perform or observe any of the provisions hereof. Grantor agrees to pay interest on any expenses

or other sums payable to Secured Party hereunder that are not paid when due at a rate per

annum equal to the lesser of (i) the Maximum Rate and (ii) the Prime Rate plus 1%.
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SECTION 16. Amendments. Etc. No amendment or waiver of any provision of this

Agreement, nor consent to any departure by the Grantor hermom, shall in any event be effective

unless the same shall be in writing and signed by Secured Party, and then such waiver or consent

shall be effective only in the specific instance and for the specific purpose for which given.

SECTION 17. Addresses for Notices. All notices and other communications provided

for hereunder shall be given in the manner and at the addresses, and shall become effective as,

specified in the Promissory Note.

SECTION 18. Waiver of Marshalling. All rights of marshalling of assets of Grantor,

including any such right with respect to the Collateral, are hereby waived by Grantor.

SECTION 19. Limitation by Law. All rights, remedies and powers provided in this

.",-, Agreement may be exercised only to the extent that the exercise thereof does not violate any
a

applicable provision of law, and all the provisions of this Agreement are intended to be subject to all

applicable mandatory provisions of law which may be controlling and to be limited to the extent

necessary so that they will not render this Agreement invalid, unenforceable, in whole or in part, or

not entitled to be recorded, registered or filed under the provisions ofany applicable law.

SECTION 20. Separability. Should any clause, sentence, paragraph, subsection or

Section of this Agreement be judicially declared to be invalid, unenforceable or void, such decision will

not have the effect of invalidating or voiding the remainder of this Agreement, and the parties hereto

agree that the part or parts of this Agreement 80 held to be invalid, unenforceable or void will be

deemed to have been stricken herefrom by the parties hereto, and the remainder will have the same

force and effectiveness as ifsuch stricken part or parts had never been included herein.

SECTION 21. Captions. The captions in this Agreement have been inserted for

convenience only and shall be given no substantive meaning or significance whatever in construing

the terms and provisions ofthis Agreement.

SECTION 22. No Waiver; Remedies. No failure on the part of Secured Party to

exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof; nor shall

any single or partial exercise of any right hereunder preclude any other or further exercise thereof or
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the exercise of any other right. The remedies herein provided are cumulative and not exclusive of any

remedies provided by law.

SECTION 23. Execution in Counterparts. This Agreement may be executed in any

number of counterparts and by different parties hereto in separate counterparts, each of which when

so executed shall be deemed to be an original and all of which taken together shall constitute but one

and the same agreement.

SECTION 24. Continuing Security Interest; Transfer of Promi88O!'Y Note. This

Agreement shall create a continuing security interest in the Collateral and shall (i) remain in full

force and effect until payment in full ofthe Obligations, (ii) be binding upon the Grantor, its successors

and assigns and (iii) inure to the benefit of Secured Party and its successors, transferees and assigns.

Without limiting the generality of the foregoing clause (iii), Secured Party may assign or otherwise
It

transfer the Promissory Note held by it to any other Person, and such other Person shall thereupon

become vested with all the benefits in respect thereof granted to Secured Party herein or otherwise.

Upon the payment in full of the Obligations, the security interest granted hereby shall terminate and

all rights to the Collateral shall revert to the Grantor. Upon any such termination, Secured Party

will, at the Grantor's expense, execute and deliver to the Grantor such documents as the Grantor shall

reasonably request to evidence such termination.

SECTION 25. Appraisals. The Grantor agrees that at any time and from time to time,

at the expense ofthe Grantor, the Grantor, at the reasonable request ofSecured Party, shall deliver to

Secured Party an appraisal of the Collateral, in form and substance satisfactory to Secured Party.

SECTION 26. Survival of Representations and Warranties. All representations and

warranties contained in this Agreement or made in writing by or on behalf of the Grantor in

connection herewith shall survive the execution and delivery ofthis Agreement and repayment of the

Obligations. Any investigation by Secured Party shall not diminish in any respect whatsoever its

rights to rely on such representations and warranties.
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SECTION 27. GOVERNJNG LAW; TlIMS. THIS AGREEMENT SHALL BE

GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE

OF TEXAS.

IN WITNESS WHEREOF, the Grantor has caused this Agreement to be duly executed

and delivered by its officer thereunto duly authorized as ofthe date first above written.

CHAMELEON RADIO CORPORATION

By:

Name:
Title: --------------
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SCHEDULE TO SECURITY AGREEMENT

Locations ofEquipment:

All equipment is located at the studio at ------------------

Locations oflnventory:

All inventory is located at the studio at------------------
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BDIBIT 1.lA

PB1t8OIIAL PROPERft

See Attached
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KIOX A11-1270 .qul"'D~ Li.~
as of 2/14/95

OUtside:

3 Phase Loop Tuners
3 225' Antenna towers
1 10' black mesh satelite antenna

Engineering Area: Model # Serial #

1
1
1
1
1
1
1
1
1
1
1

"'--". 1
1

Harris Transmitter
ITA Transmitter (stand-by)
Collins Phasing Equipment
Audimax III Automatic Level Control
Volumax 400 Automatic Peak Controller
Loop Current Monitor-Potomac Instruments
Belar AM MOdulation Monitor
CRL Systems Audio Gain Controller

. CRL Systems Spectral Energy Compressor
CRL Systems Peak Modulation Controller
AVCOM sing.Chan./Carrier Law-Noise Conv.
AVCOM SCPC Audio Demodulater
Nems-Clarke Field Intensity Meter

SX1A
1000-A
81M-1
444
400

AMK-2A
AGC-400
SEC-400
PMC-400A
SCPC-500-70
SCPC-3000E
120E <11

1985-0303-0016

711
2678
1839
883
131793
A-lIS?
C-1139
E-1152
23016
23015
1422

Studio Eguipment: Model # Serial #

Belar AM Meter Panel (Modulation Monitor)
Arrakis Control Console 500-SCT-8S
Arrakis Power Supply PS-300
Gorman-Redlich EBS Encoder/Decoder CEB
Gentner Phone Interface SPH-3
EDCOR Headphone Amplifier HA400C
Electa-Voice Microphone RE-20
Sennheiser Microphone MD421-U-5
Otari Reel-to-Reel ARS 1000 DC

1
1
1
1
1
1
1
1
5

1
1
3

1
1
1
1
1
1
1
1
1

Craig Series 5000 Receiver
JBL Studio Monitor
Datamax Cart Machine

Technics CD Player
Technics CD Player
Technics Dual Cassette Deck
Technics Turntable
Tandy Stereo Amplifier
Audio-Cord Cart Machine Rec/Play
Ampro Cart Machine Rec/Play
Tascam Reel-to-Reel
Barris Control Console

4410
CTR-12

SL-PG440
SL-P170
RS-T130
SL-1200MK2
SA-I0
S21
CT 354513
22-2
Gatesway 80

88A402A61A

008-000773
40135

68311
18870210
18870207
18840285
18870208
18870220

D107158F1
009011FIC
009012FIC

~ FE2LB0265
FEOHB45837
FK8613B302
NH01F29487

S959
1211
165134-902



LEASE AGREEMENT

THIS LEASE AGREEMENT ("Lease") is made and entered into by and between

CATHRYN LOl"G CLARK. Independent Executrix of the Estate of John G. Long, Deceased, and

JAMES M. ALl.EN, Independent Administ.ra\Or of the Est.at.e of Mary Adams Long, Deceased,

hereinafter called "IAssor" and NORTH STAR COMMUN1CATIONS. INC., a Texas Corporat.ion,

hereinafter called "Lessee".

WIT N E SSE T H:

I.

Lessor is the owner of that land described in Exhibit A au.ached hereto such land being

hereinaft.er referred to as lhe "l.eased Premises." There is located on the Leased Premises a radio.

"studio building and transmitter tower (hereinafter referred to as the "Improvements") which have

been sold by Bay Broadcasting, Ltd., a Texas limited partnership to Lessee by ·bill of sale of even date

herewilh. Neither of such Improvements constitute it part of the Leased Premises. However, this

Lease establishes particular obligations of Lessee and rights of Lessor with respect to the

Improvements. Lessor hereby leases to Lessee, and Lessee leases from l..esliOr .the Leased Premises

subject. to the terms lind conditions hereof.

II.

The term of this lease shall commence on the 22nd day of August, 1988, and shall

terminate on the 21st day of August, 2013, unless sooner terminated as provided herein.

III.

Lessee shaH pay to Lessor u the base rental for the Leased Premises during the term

hereof monthly installments of 1625.00 cach, on the 1It dav or each mon'" during the term hereof

commencing on the 1st daly of September, 1988. All rental and other amounts of money to be palid by

Lessee to Lessor shall be payable in Bay City, MaLllgorda County, Texas, at such specific address as

may be designated by Lessor. The aforesaid base rental amount. shall be subject. to increase in t.he

event the ad \'allorem taxes or any special assessments on the Leased Premises shall be increalscd b}'



partnership, general or limited, Mortgagee shall have any a~d all of the rights and
remedies described above in the event of a sale, transfer or assIgnment of the general
partnership shares or interests of Mortgagor which at any time, taking into
consideration any prior sales, transfers or assignments, results in a change of more
than twenty-five percent (25%) of the currently existing general partnership shares
or interests of Mortgagor. If Mortgagor is a corporation, Mortgagee shall have any
and all of the rights and remedies described above in the event of a sale, transfer or
assignment of the shares of stock in Mortgagor or any issuance, reissuance or
creation of new shares of stock of Mortgagor, resulting in a change of the current
control of Mortgagor or a change in ownership of more than forty-nine percent (49%)
of the current shares of issued and outstanding stock of Mortgagor. Mortgagee's
option set forth herein shall not apply in the case of any such sale, transfer,
assignment or lease when Mortgagee is satisfied in its sole dIscretion that the sale,
transfer or assignment would not diminish the value of the Properties or increase the
risk of default under this instrument and when the transferee's creditworthiness and
management ability are satisfactory to Mortgagee (in Mortgagee's sole opinion) and
the transferee has executed, at the option ofMortgagee, prior to such sale, transfer or
assignment a written assumption agreement whereby the transferee assumes the
Indebtedness and all obligations of Mortgagor contained herein or in any document
executed in connection with or as security for the Indebtedness, and containing such
terms as Mortgagee may require, including without limitation, if required by
Mortgagee, an increase in the rate of interest payable on the Indebtedness and the
payment of a reasonable transfer fee, in an amount to be determined by Mortgagee.
Notwithstanding the foregoing to the contrary, Mortgagee shall not exercise its
option pursuant to this provision in those circumstances prohibiting same set forth in
Section 341 of the Gam St-Germain Depository Institutions Act of 1982, as same may
have been amended from time to time (codified under 12 U.S.C.A. §1701j-3), or in
those circumstances prohibiting same set forth in regulations from time to time
issued by the Federal Home Loan Bank Board, as same may have been amended from
time to time, relating to the Gam St-Germain Depository Institutions Act of 1982.

VI.

MISCELLANEOUS

A. Survival of Obligations. Each and all of the obligations hereunder shall
survive the execution and delivery of this instrument and the consummation of the
transaction evidenced by the Note, and shall continue in full force and effect until the
Indebtedness shall have been paid in full.

B. Further Assurance. Mortgagor, upon the request ofTrustee or Mortgagee
(or any other holder of the Indebtedness secured hereby) at any time and from time to
time, will execute, acknowledge, deliver and record and/or file such further instru
ments, and do such further acts as may be necessary, desirable or proper to carry out
more effectively the purposes of this instrument, to subject to the liens and security
interests thereof any property intended by the terms thereof to be covered thereby,
including, specifically, without limitation, any renewals, additions, substitutions,
replacements or appurtenances to the Properties, and to complete, execute, record
and file any document or instrument necessary to perfect said security interests
and/or liens or place third parties on notice of the liens and security interests granted
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J. Partial Invalidity. If any provision in this instrument is invalid or
unenforceable in whole or in part, this instrument shall in all other respects remain
in full force and effect.

K. Usu~ Savings. In no event shall any provision of this instrument, the
Note, or any oter instrument evidencing or securing the Indebtedness ever obligate
Mortgagor to payor allow Mortgagee to collect interest on the Note or any other
indebtedness secured hereby at a rate greater than the maximum non-usurious rate
permitted by applicable law (herein referred to as the "Highest Lawful Rate"), or
obligate Mortgagor to pay any taxes, assessments, charges, insurance premiums or
other amounts to the extent that such payments, when added to the interest payable
on the Note or any other note secured hereby, would be held to constitute the
payment by Mortgagor of interest at a rate greater than the Highest Lawful Rate;
and this provision shall control over any provision to the contrary. To the extent the
Highest Lawful Rate is determined by reference to the laws of the State of Texas,
same shall be determined ~ reference to the indicated (weekly) rate ceiling (as
defined and described in Texas Revised Civil Statutes Article 15069-1.04, as
amended) at the applicable time in effect.

Without limiting the generality of the foregoing, in the event the maturity
of all or any part of the principal amount of the Indebtedness shall be accelerated for
any reason, then such principal amount so accelerated shall be t;redited with any
interest theretofore paid thereon in advance and remaining unearned at the time of
such acceleration. If, pursuant to the terms of this instrument or the Note, any funds
are applied to the payment of any part of the principal amount of the Indebtedness
prior to the maturity thereof, then (a) any interest which would otherwise thereafter
accrue on the principal amount so paid by such application shall be canceled, and (b)
the Indebtedness remaining unpaid after such application shall be credited with the
amount of all interest, if any, theretofore collected on the principal amount so paid by
such application and remaining unearned at the date of said application; and if the
funds so applied shall be sufficient to pay in full all the Indebtedness, then Mortgagee
shall refund to Mortgagor all interest theretofore paid thereon in advance and
remaining unearned at the time of such acceleration. Regardless of any other
provision in this instrument, or in any of the written evidences of the Indebtedness,
Mortgagor shall never be required to pay any unearned interest on the Indebtedness
or any portion thereof, and shall never be required to pay interest thereon at a rate in
excess of the Highest Lawful Rate construed by courts having competent jurisdiction
thereof.

L. Joint and Several Liability. All obligations of Mortgagor hereunder shall
be joint and several in the event Mortgagor is more than one person or party.

M. Successors and Assi~s. Except as otherwise set forth in Section VI
hereof, all of the provisions here<> shall apply to and be binding upon Mortgagor and
the heirs, personal representatives, successors and assigns of Mortgagor, and shall
apply to and inure to the benefit of Mortgagee and its successors and assigns,
including all future holders of the Indebtedness.

N. Inspection of Properties. Mortgagor will permit Trustee and Mortgagee,
and their agents, representatives and employees, to inspect the Properties at all
reasonable times.
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O. Business orCommerc~. Mortgagor warrants that the extension
of credit evldenced by tlie'Rote ereby ~is solely for busine88 or commercial
purposes, other than agricultural purposes. Mort«agor further warrants that the
credit transaction evidenced by the Note is specifically exempted under Section
226.3(a) of Regulation Z i88ued by the Board of Governors of the Federal Reserve
System and Title 12 (Truth in Lending Act) and Section 1603 of Title 15 (General
Provisions) of the Consumer Credit Protection Act and that no disclosures are
required to be given under such regulations and federal laws in connection with the
above transaction.

P. Final A~ement of the Parties. In consideration of the premises and
other good and valuale consideration, the receipt and sufficiency ofwhich are hereby
acknowledged, Mortgagor hereby confirms and agrees that this Deed of Trust
(including the Exhibits attached hereto), the Note, any guarantees of the Note
executed by any guarantors and all other loan papers related hereto or thereto
executed by any of the parties hereto or thereto substantially concurrently herewith
together constitute a written "loan agreement" as defined in Section 26.02(a) of the
Texas Business and Commerce Code.

THIS WRITTEN DEED OF TRUST REPRESENTS THE FINAL
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE
CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR
SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO
UNWRITrEN ORAL AGREEMENTS BETWEEN THE PARTIES.

IN WITNESS WHEREOF, Mortgagor has executed this Deed of Trust
effective the day ofMarch, 1995.

MORTGAGOR:

CHAMELEON RADIO CORPORATION,
a Texas corporation

By:Nam-e:------------
Title: _
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THE STATE OF TEXAS

COUNTY OF

§
§
§

THIS INSTRUMENT was acknowledged before me on ,
1995, by , ~__-;--:;--:~:---:-:-

of CHAMELEON RADIO CORPORATION, a Texas corporation, on behalf of said
corporation.

Notary PUblic in and for
the State ofTexas

Printed Name ofNotary:

My Commission Expires: _

Attachment:

1. Exhibit A - Description ofLeased Property

After recording return to:

Chanse L. McLeod
Andrews & Kurth L.L.P.

",-" 4200 Texas Commerce Tower
Houston, Texas 77002
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ExhIbit A

LEASEHOLD ESTATE IN 23.0t. acr... IIOr. or lell. ln .".. a pare of ChI John Duncan
·Surv.y 13, Ab.cr.cc 150, the ". O'Conn.ll Surv.y, Ab.cr~cc 476. che 1•• C.N ••• R.
Co. Surv.y Il, Ilock 3, Abstr.ce 339, chI t. , C.N.R.R. Co. Survey 12, Ilock 3, Ab
.er.ce 27S, "-cI,ord. Couney, T••••• and 1. a porClO" of Lac. 6 • 7 of eh. Horeon'.
luck'. I.,ou Subdivi.ion, •• r.cor••• ln Vol~ JS. P~U. 143, Due••veor ~c~WO,••
Councy. T••••• and ~•• portion of a c.l1... ]31.32 acr. cr.cc of l.nd crib... by
d••d "~e ... ~rch 31. 1944. ~nd r~~orft.d. In Vol,.. 1St.. Pnr,e 147, Dr... • ~cor". "~c~.

lor". Couney, T..... S.i.. 23.04 acre. of I~.~ 1. IIOro p.rclcularly ....cr1b... by eae••
an" boun", •• follow.:

IECINNINC .c • 5/1 inch iron ro" ••c in chI South.a.c.rly
ri,he...I-way lin. of T•••• Scac. Hilhw.~ 13S. a 110 fooc
Vi". hllhway rllhe-of-v.y. for the Norchvesterly co,,,.r
of chU cract h.n in d••crib.d. Sai.. lrOft rod b.a,. N H
26' E 7n.66 teet era. Chi Wetsurly corner of che dare
.&1d Lot 7;

THOtCE. N' S7- 26' E. conein"ina .. Ionc ehe SOUchNIIt.rly
ri,hc-of-way lin. of Kilhway 'lS for. d•• cance of 500.00
C•• t co • SII inch tron rod .ee for che Norch cornar oC
chi. crace hereln d.scribe";

THDiCE. S 32- 46' 36" E. for a dilcance of 302.00 hiec co
• S/. inch lron rod s.t for an lne.r1or corner of chi.
cr.cc her.in ....crib.d: ~

THENCE. N S7- 26' E, for a di.C3nce 01 61.7' I••e co a
S/' tnch iron rod ••e for ,1 cor""'r o( Chilli tr3~e hareln
d••crib.d;

THENCE. S 32- 46' 36" E. r~r ~ dl.c3ncc aC 1212.03 r~~e

co a SII inch iron rod ••e for the E.,ccrn...t corn.r of
this crace herein de.crib.d;

THENCE, S '7- 26' ~, for a discance of 749.69 faee co •
5/1 inch iron rod ••c for tho Souch.rn...t corn.r of chi.
trace h.rein d••cribed:

TIIENCE, N 32- 46' 36" \I. (or ~ cfillu",.r ft( 91'." ("C'C to
• SII lnch tron rod .ac {or I cornar of thb Lr:acC h.rein
described;

THENCE. N S7- 13' 24" E. for. di.t:anc. of 117.91 faee co
a SII inch lron rod ••t for 4n lnt.rlor corner of this
cr.ce h.r.in d••cribed;
.n~&,. ".Ie. ." .,,, -. r-•••••• •••••.._ •.•• _•.• • _ ..

11.. ae 291.00 f••e .n4 conclftUlftl f.r a tot.l dl.canc. oC
~.OO f ••e co the PLACE or IlCINNIMC, cone.'n'nl vithln
rhe....t •• and bound. 23.04 ~cr.,...~. or 1•••• ln and a
,.,c of Lol,. , 7, KOreon's luck', ",ou Sub.. lvlalon. John
DuDcan Survey 13, A~.rr.cc ISO, ". O'Connell Survey. Ab
.cr.ce 476, t. , C.N.R.R. Co. Survey 11. "lock 1. Ab.cr~~t

319, and I. , C.N.R.R. Co. Survey 12. Klnck 1. Ab.cract 27S.
Maca.or.a Couney. T.....

NO'1'£: THIS SURVEY VAS KADE \lITHOur THE AID OF A TIT1.E SEA.eH
OR TITLE UPORT.

no for.loin, 'Ro,t:.n U':SCIUI'TION va. I".p••r" hn•.,., .'''I ..Al u" ,h.
v., ..... uftd.r ., dlr.cclo~ and su,.rviaion 1ft July 1~~S. And t. true
to th. be.C of .y knowl.d,. and b.lief.
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